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THE CITY OF DEXTER
REGULAR VIRTUAL CITY COUNCIL MEETING
MONDAY, MAY 11, 2020

A. CALL TO ORDER/PLEDGE OF ALLEGIANCE
The City Council Meeting was called to order at 6:01 PM by Mayor Keough held
viaan online Zoom conference call permitted by executive order of Michigan

Governor Whitmer.

B. ROLL CALL: Mayor Keough

S. Bdll P. Cousins
D. Fisher J. Knight
Z. Michels J. Smith
Student Representatives:

A. Covert - AB

. Maek - AB

Also present at Council Meeting: Courtney Nicholls, City Manager; Marie
Sherry, Treasurer/Assessor/Finance Director; Michelle Aniol, Community
Development Manager; Dan Schlaff, Public Services Superintendent; Justin
Breyer, City Clerk and Assistant to the Manager; Mike Auerbach, Assistant
Planner; Kurt Augustine, Streets Foreman; Patrick Droze and Marcus McNamara,
OHM Advisors; Robert Smith, Dexter Area Fire Department Chief; Carol Jones,
Recording Secretary; residents and media.

C. APPROVAL OF THE MINUTES:

1. Regular City Council Meeting — April 27, 2020
2. City Council Work Session — April 29, 2020

Motion Smith; support Knight to approve the minutes of the April 27, 2020
Regular City Council Meeting and the minutes of the April 29, 2020 City Council
Work Session as presented.
Unanimous voice vote approval.
D. PRE-ARRANGED PARTICIPATION:
None
E. APPROVAL OF THE AGENDA:
Motion Smith; support Fisher to approve the agenda as presented.

Unanimous voice vote approval.
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F. PUBLIC HEARINGS:
None
G. NON-ARRANGED PARTICIPATION:

Tracy Lambert of 6812 Strawberry Lake Road, Dexter asked City Council for
support and approval for Dexter Daze before June or July in order to make plans
for the event.

H. COMMUNICATIONS:

1. Upcoming Meeting List

I. REPORTS:
1. Public Services Superintendent — Dan Schlaff

Mr. Schlaff submits his written report as per packet. Mr. Schlaff provided the
following updates:
- There was ameeting on Grand Street, the plan for the project isto start on
May 18, 2020.
The mulch blanket was picked up on Central Street today and restoration will
begin on May 19, 2020.
Work is being done on the path for Mill Creek Trail 2 behind the City Office
and Grand Street.

2. Community Development Manager — Michelle Aniol

Ms. Aniol submits her written report as per packet. Ms. Aniol provided the
following updates:
- Planning Commission postponed action on Encore Theatre’s application last
week due to an incompl ete application.
A suggestion was received from aresident about repurposing parking on the
north side of Main Street to alow for more space for outdoor seating.
Discussion followed.
Another ideato help businessesis a gift card stimulus program like what is
happening in Midland, Michigan in cooperation with their DDA. Discussion
followed.
| had arequest from Jolly Pumpkin for an outdoor seating area and they are
looking at how they can make it work on atemporary basis before they make
it a permanent request. Discussion followed.
There will be a temporary sign erected at Busch’s shopping area to indicate
which businesses are open.



4. Board, Commission & Other Reports

Dexter Area Chamber of Commerce — Paul Cousins
The Chamber will meet on Monday May 18, 2020 at 10 AM. They are
looking for ways to support local businesses.

5. Subcommittee Reports
None
6. City Manager Report — Courtney Nicholls

Ms. Nicholls submits her written report as per packet. Ms. Nicholls provided the
following updates:

- | received Dexter Daze’s permit request, and have forwarded it to the
Sheriff’s Office and DAFD for signatures. DAFD have signed off on the
permit, however, Washtenaw County Sheriff’s Office on Washtenaw County
Health Department are unsure of large gatherings. The earliest it could be put
on Council’s agenda is May 26, 2020.

Also on the May 26, 2020 agenda will be the approval of the signals for
Baker and Main Streets.

The Charter Amendment vote should be placed on the November ballot.
Jim Carson from the Senior Center reported that the Meals on Wheels
program is doing well.

7. Mayor Report — Shawn Keough

Mr. Keough submits his written report as per packet. Mr. Keough provided the
following updates:

- | have started reviewing the student applications that the City has received
and would like to have appointments made no later than the first Council
meeting in June.

The virtual meetings that we will be having through June will be starting at 6
PM, and | suggest that the Public Hearing on June 8, 2020 also be scheduled
for 6 PM instead of 7 PM.

Please add the May 21, 2020 Fire Board meeting and DDA meeting to my
calendar.

8. Council Member Reports

a. Council Member Cousins — Council Member Cousins submitted his report as
per packet.

J. CONSENT AGENDA:
1. Consideration of: Billsand Payroll in the amount of $119,925.54

2. Consideration of: Setting Public Hearing for Millage Rate and Budget on June 8,
2020



3. Consideration of: Setting Public Hearing for Water and Sewer Rate Ordinance
on June 8, 2020

Motion Fisher; support Smith to approveitems 1, 2 and 3 of the Consent Agenda.

Ayes. Cousins, Knight, Bell, Fisher, Michels, Smith and Keough
Nays. None
Motion carries

K. OLD BUSINESS-Consideration and Discussion of:
None
L. NEW BUSINESS-Consideration and Discussion of:
1. Discussion of: Reconstruction of Third and Broad

Patrick Droze from OHM introduced the Third/Broad Street project that would
begin around the corner from the Dexter Mill.

Marcus McNamara from OHM followed up with details of the project and that it
is on schedule with the exception of hosting a public meeting. Also mentioned
regarding the project was the sidewalk on public property, bike lanes, crosswalk
markings, stormwater management, and decorative lighting. Discussion followed.

2. Consideration of: Resolution Regarding Ballot Proposal for August 4, 2020
Election

Motion Smith; support Fisher to approve the resolution to rescind the ballot
request for the bond proposal on the August 4, 2020 ballot.

Motion Michels; support Knight to amend the above motion to rescind the bond
proposal vote from the August 4, 2020 ballot and place it on the November ballot.

Ayes. Cousins, Knight and Michels
Nays: Bell, Smith, Fisher and Keough
Motion fails

V ote on the original motion made by Smith and supported by Fisher to approve
the resolution to rescind the ballot request for the bond proposal onthe  August
4, 2020 ballot.

Ayes. Béll, Fisher, Smith and Keough
Nays. Cousins, Michels and Knight
Motion carries

M. COUNCIL COMMENTS:

Cousins | cannot understand why the decision was made on the ballot
proposal regarding the fire station to not have a vote in November
when there are City Council elections. By delaying the vote, we
arelooking at higher construction costs.



Michels
Fisher

Knight

Smith
Bell
Malek
Covert

None

| see that the clothing collections containers have moved back to
the front of the property at Dexter Mill and the shopping center.
Can we ask them to move them back?

| have a premier view of the park outside my window and | have
noticed people sitting in the park and not always taking care of
their trash. Also as I have been walking I’ve noticed bricks have
been |eft on the DTE site and have not been taken care of.

None

Stay safe and good health.

Absent

Absent

N. NON-ARRANGED PARTICIPATION:

None

O. ADJOURNMENT

Motion Smith; support Knight to adjourn the meeting at 8:01 PM.

Unanimous voice vote approval.

Respectfully submitted,

Justin Breyer

City Clerk and Assistant to the City Manager

Approved for Filing:
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VIRTUAL BUDGET WORK SESSION
WEDNESDAY, MAY 13, 2020

A. CALL TO ORDER
The City Council Budget Work Session Meeting was called to order at 6:02 PM by
Mayor Keough held via an online Zoom conference call permitted by executive

order of Michigan Governor Whitmer.

B. ROLL CALL: Mayor Keough

S. Bell-AB P. Cousins
D. Fisher J. Knight
Z. Michels J. Smith

Also attending: Courtney Nicholls, City Manager; Michelle Aniol, Community
Development Manager; Marie Sherry, Treasurer/Assessor/Finance Director; Dan
Schlaff, Public Services Superintendent; Justin Breyer, City Clerk and Assistant to
the City Manager; Mike Auerbach, Assistant Planner; and Carol Jones, Recording
Secretary.

C. REVIEW OF DRAFT BUDGET
Ms. Nicholls reported on the following updates:

Solid Waste Fund does have an increase to the rate because of the contract,
risein recycling costs, and yard waste removal costs.

Sewer Fund meter reads came in at $200,000 just as estimated for the
March/April read.

Local Community Stabilization funds need to be placed in the General Fund
first and then can be moved to the Sewer Fund by avote.

| have provided minor changes with Plein Air and an increase in elections
postage due to absentee voting.

The same salary as last year is budgeted for the City Manager. (Council
comments were to approve a 3% wage increase for the City Manager)

Council Member Bell requested cost comparisons on solid waste and recycling.
Discussion followed.

D. REVIEW OF THE DRAFT FEE SCHEDULE:
Ms. Nicholls reported that there were minimal changes made on the Fee Schedule.
The IFT fee was previously omitted and added and some changes with the Coal Tar
Fees, which Mr. Breyer explained.

E. COMMENTS:

Council Member Michels inquired about sending recyclables to Western Washtenaw
Recycling and/or the addition of large dumpster containers within the City. Heaso
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stated that he did not like putting extra funds into the Sewer Fund asit isan
enterprise fund. Mr. Michels asked the question regarding cutting the budget by 0.5
to 1 mill. Discussion followed.

Ms. Sherry gave a description of Invoice Cloud which would provide residents and
others a credit card service with more services, security and flexibility for payments.

Ms. Nicholls provided updates on Plein Air, the use of more online services and
Dexter Daze. Council Member Cousins inquired about the Community Garden.
Adjourned at 6:54 PM

Respectfully submitted,

Justin Breyer
City Clerk and Assistant to the City Manager Approved for Filing:
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Wlechigae  OFFICE OF THE CITY MANAGER

8140 Main Street ¢ Dexter, Michigan 48130-1092 ¢ (734) 426-8303 ¢ Fax (734) 426-5614

Memorandum
To: Mayor Keough and City Council
From: Courtney Nicholls, City Manager
Re: Consideration of: Land Sale Ordinance for a Portion of 7651 Dan Hoey

Date: May 20, 2020

The City Charter requires that the conveyance of land be done by ordinance.

The City has an outstanding purchase agreement for the sale of City owned property with DTE for
approximately 1.63 acres of land on Dan Hoey. The City will be exchanging this land as part of an
agreement with DTE to obtain the current DTE substation property located on Broad Street in downtown
Dexter. DTE has removed the substation from the Broad Street property in accordance with the
agreement.

A public hearing is scheduled for May 26, 2020. This will be the second public hearing on the land sale for
this project; a public hearing was also held on June 25, 2018. The ordinance has been reviewed by City
Attorney Scott Munzel.

Council is asked to hold the public hearing and consider the ordinance.
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CITY OF DEXTER
ORDINANCE NO. 2020 - XX

LAND SALE ORDINANCE — DTE ENERGY

At a regular meeting of the City Council of the City of Dexter, Michigan called to order by Mayor
Keough on, , 2020 at 7:00 p.m.

MEMBERS PRESENT:
MEMBERS ABSENT:

The following preamble and ordinance was offered by Member and supported by
Member ;

THE CITY OF DEXTER ORDAINS:

SECTION 1. Citation.

This Ordinance shall be known and cited as the City of Dexter Land Sale Ordinance — DTE Energy.
SECTION 2. Preamble.

The City of Dexter (Dexter) owns approximately 1.63 acres of land located at 7651 Dan Hoey (Tax
Parcel ID No. 08-08-07-100-053)(the Property), which is described as:

A parcel of land situated in the NE ¥ of Section 7, Town 2 South, Range 5 East, City of Dexter,
Washtenaw County, Michigan, more particularly described as follows:

Commencing at the North % corner of said Section 7; thence N 88°51’ 00” E 1324.71 feet along the
North line of said Section 7; thence S 00° 45° 00” E 46.97 feet to a point on the South right of way
line of Dan Hoey Road, also said point being the Point of Beginning; thence S 89° 44° 49” E 247.43
feet along said South line of Dan Hoey Road; thence S 00° 45° 00” E 283.34 feet; thence S 88° 51’
00" W 247.40 feet; thence N 00° 45’ 00” W 289.40 feet to the Point of Beginning.

Dexter desires to sell the Property to DTE Electric Company (DTE), for its anticipated future use as
an electrical substation serving the Dexter area. In exchange for the Property, DTE will convey to
Dexter a parcel of land, containing approximately 0.159 acres of land (the DTE Land), which is
located within Dexter’s downtown area, and which is surrounded by land owned by the Dexter
Downtown Development Authority with an address of 3045 Broad Street. The exchange of the
Property for the DTE Land will result in a parcel in downtown Dexter that is more appropriate and
feasible for re-development consistent with Dexter’s Master Plan and related planning documents.

The Property is not a part of a park or cemetery, and Dexter conducted a public hearing, as required
under Section 2-154(b) of the Dexter Ordinances. Dexter and DTE entered in to an Agreement,
dated May 7, 2018, for the conveyance of the Property by Dexter to DTE and the conveyance of the
DTE Land by DTE to Dexter (the Agreement). Dexter now desires to close on the conveyance of



the Property to DTE.

SECTION 3. Sale of Property.

Dexter is authorized to convey the Property to DTE in exchange for the DTE Land, according to the
Agreement, as it may be amended.

SECTION 4. Severability.

The various sections and provisions of this Ordinance shall be deemed to be severable,
and should any section or provision of this Ordinance be declared by any court of competent
jurisdiction to be unconstitutional or invalid, the same shall not affect the validity of this Ordinance
as a whole or any section or provision of this Ordinance, other than the section or provision so
declared to be unconstitutional or invalid.

SECTION 5. Inconsistent Ordinances.

All ordinances or parts of ordinances inconsistent or in conflict with the provisions of
this Ordinance are repealed to the extent of such inconsistency or conflict.

SECTION 6. Effective Date.

This Ordinance shall become effective upon publication as provided in the City Charter.
YEAS:

NAYS:
ABSENT:

ORDINANCE DECLARED ADOPTED THIS , 2020

Shawn W. Keough, Mayor
CERTIFICATION
I, Justin Breyer, City Clerk for the City of Dexter, State of Michigan, do hereby certify that the

foregoing is a true and correct copy of an ordinance adopted at a regular meeting of the City of
Dexter City Council held on , 2020.

Justin Breyer, City Clerk



AGREEMENT

This Agreement (Agreement) is made ﬂg / 2 , 2018, (Effective Date) by and

between the City of Dexter, a Michigan municipal /corporation, whose address is 8140 Main
Street, Dexter, Michigan 48130, (City), and DTE Electric Company f/k/a The Detroit Edison
Company, a Michigan corporation, whose address is One Energy Plaza, 1935 WCB, Detroit,
Michigan 48226 (DTE). (City and DTE together are the Parties.) The addresses given above are
effective for all notices required under this Agreement.

Recitals

A.

The Dexter Downtown Development Authority (DDA) owns land located at 3045
Broad Street in the City of Dexter. The City and the DDA desire to work together to
improve the City and its central area, and as part of that effort, the City and DDA
desire to redevelop 3045 Broad Street.

DTE owns and operates a substation on Broad Street, adjacent to the DDA property
at 3045 Broad Street.

City owns land located at 7651 Dan Hoey Road, which is adjacent to the Dexter
Business and Research Park.

The goal of the Parties through this Agreement is 1) to have DTE de-commission its
substation on Broad Street; 2) have DTE convey its land on Broad Street to the City;
and 3) have the City convey a portion of its land on Dan Hoey Road to DTE for a
new substation.

IN CONSIDERATION of the foregoing and other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the Parties hereto agree as follows:

1.

DTE Property. DTE owns property on Broad Street, Dexter, Michigan, Tax ID No. 08
08 06 280 026, the legal description of which is attached as Exhibit A (the DTE
Property). DTE operates an electrical substation on the Property (the Substation).

City Property. City owns property known as 7651 Dan Hoey Road, Dexter, Michigan,
Tax ID No. HD-08-07-100-028, which contains approximately 4 acres, and which is
zoned Research and Development, and allows Essential Services, including electrical
substations, as a permitted use. Exhibit B depicts the western half of the 4 acres which
the City proposes to sell to DTE for a substation use pursuant to the terms of this
Agreement (City Property). In the event the Parties decide to continue with the land
swap as provided herein, the City shall complete all lots splits prior to Closing, as defined
here, of the transaction.



De-Commission of Substation

3. De-commissioning of Substation. DTE shall proceed to de-commission the Substation,
which is located on the DTE Property, once the Inspection Period has expired with
respect to the DTE Property and the City agrees to purchase the DTE Property as
provided in this Agreement. The de-commissioning shall include demolition of and
removal of the Substation building and equipment; removal of fencing around the
Substation; removal of all related equipment located on the Substation property; removal
of a number of utility poles in the vicinity of the Substation, including any unnecessary
poles along the Broad Street right of way to improve pole efficiency, as identified by
DTE (DTE will provide the City with a detailed drawing of the poles being
moved/consolidated/ remaining at a later date); and leaving the land in a generally level
condition (collectively the De-commission). A drawing prepared by DTE showing what
structures and equipment will be removed during the De-commission is attached as
Exhibit C. DTE shall reasonably cooperate with the City’s environmental consultant in
addressing environmental issues. DTE shall commence the soil boring and testing efforts
within thirty (30) days of the Effective Date, and, employing good faith efforts, shall
complete the De-commission within three hundred sixty (360) days after the conclusion
of the Inspection Period (defined below), and regardless, within eighteen (18) months
after the conclusion of the Inspection Period. DTE will provide City with copies of all
environmental sampling and investigation results and reports. The Parties understand that
DTE, for the near future, will replace the transmission capacity lost by the De-
commission by installing additional pole mounted transformers in the general vicinity of
the Substation. Upon completion of the De-commission, DTE shall commence
remediation of DTE Property that will include removal of soil containing substances
present at levels above the Michigan Non-Residential Generic Cleanup Criteria
promulgated pursuant to Part 201 of the Natural Resources and Environmental Protection
Act (“NREPA”), Act 451 of 1997, MCL 324.20101, provided the substances are
attributable to the Substation operations.

4. Cost of De-commission. For the De-commission of the Substation and remediation of
DTE Property, City shall pay to DTE the sum of Three Hundred Ninety Thousand and
0/100 Dollars ($390,000.00)(the Initial Cost) which shall be paid as follows.at least
Seventy Eight Thousand and 0/100 Dollars ($78,000.00) within three (3) business days
after the conclusion of the Inspection Period (the First Payment) and annual payments of
Seventy Eight Thousand and 0/100 Dollars ($78,000.00) in four equal annual payments
provided that the City may pay the entire balance at any time without penalty. Payments
to DTE shall be sent to:

Supervising Engineer
8001 Haggerty Road
103 WWCTR
Belleville, M1 48111
Purchase of Respective Properties

5. Sale of DTE Property to City. Subject to the terms of the Agreement, and the City
granting DTE requisite easements on the DTE Property at the closing of this transaction,



10.

DTE shall sell and the City shall purchase the DTE Property including all right, title and
interest in and to all appurtenances, leases, rights-of-way (existing or abandoned),
roadways, minerals and mineral rights, oil, gas and other hydrocarbon substances, air
rights, development rights, and all site studies of any type and surveys, if any, owned by
or in the possession of DTE. The DTE Property is subject to one of the following
security instruments: either a “Trust Mortgage” given by DTE to Bankers Trust
Company of New York, or an "Indenture of Mortgage and Deed of Trust" given by DTE
to City Bank Farmers Trust Company and Ralph E. Morton and now held by Citibank,
N.A. (collectively the “Encumbrance”). DTE will obtain discharge of the Encumbrance,
as the case may be, within one (1) year after closing on the DTE Property; provided
however that DTE shall procure title insurance that insures City as fee simple title owner,
without an exception for the Encumbrance.

Sale of Dan Hoey City Property to DTE. Subject to the terms of the Agreement, City
shall sell and DTE shall purchase the City Property, including all right, title and interest
in and to all appurtenances, leases, rights-of-way (existing or abandoned), roadways,
minerals and mineral rights, oil, gas and other hydrocarbon substances, air rights,
development rights, and all site studies of any type and surveys, if any, owned by or in
the possession of City.

Purchase Prices of the Two Properties. The Parties agree that the value of the DTE
Property and the City Property are approximately equivalent in value, such that the two
properties can be exchanged for each other without any additional monetary
consideration.

Mutual Inspection of Property and City Property. Upon the Effective Date, both the
City and DTE shall undertake inspections of the property each seeks to acquire, as stated
below. This inspection period shall extend for two (2) months from the Effective Date,
and may be extended for an additional two (2) months upon the unilateral request by one
of the Parties (the Inspection Period). After the expiration of the two (2) additional
months, the Agreement may only be extended by mutual agreement of the Parties.

Land Use Restrictions. At Closing (defined below), DTE shall place a restrictive
covenant on the DTE Property to restrict the use of the DTE Property to Non-Residential
use as defined by Part 201 of the NREPA, and to restrict the use of groundwater as a
drinking water source.

City Investigation of DTE Property

City Title Insurance Commitment and Policy. Within thirty (30) calendar days of the
Effective Date, DTE will provide, at its cost, a commitment for an owner’s fee policy of
title insurance, to be issued, in the amount of $125,000.00 dated on or after the date of
this Agreement (the Commitment), from Seaver Title Agency, LLC (the Title Company),
committing the Title Company to insure City as fee simple owner of the DTE Property,
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12.

13.

and evidencing marketable title in City free of all liens and encumbrances (except the
Encumbrance and those approved by City), together with a copy of all documents of
record affecting the DTE Property. DTE shall have the Commitment updated within
thirty (30) days prior to the closing (the Final Commitment), and at closing, DTE shall
cause the Title Company to “mark-up” the Final Commitment to reflect the condition of
title at the date of closing and show City as both insured and fee simple owner
(specifically insuring over the Encumbrance). DTE, at its sole cost, shall cause the Title
Company to issue the owner’s policy of title insurance and endorsements required under
this Agreement as soon as possible after Closing. Any existing mortgages, security
interests, or other financial encumbrances upon the DTE Property shall be paid and
discharged by DTE at closing, except that DTE shall have up to one (1) year of closing
to discharge the Encumbrance, provided the Title Company will still deliver a “marked
up” commitment as required above.

Survey; Easements. Within thirty (30) calendar days of the Effective Date, DTE shall,
at its cost, cause to be prepared a survey of the DTE Property (the City Survey), which
shall be in a form that permits the issuance of a title insurance policy. The surveyor shall
certify that the City Survey describes the exact same premises as are described on Exhibit
A. In addition, the Parties agree that attached hereto as Exhibit D are forms of the
casements the City shall grant DTE at Closing for its existing equipment on the DTE
Property

Objections To Title And Survey. City shall have seven (7) calendar days after receipt
of the Title Commitment and Final Commitment to notify DTE of any objections to the
Title Commitment or Final Commitment, and City shall have seven (7) calendar days
after receipt of the City Survey to notify DTE of any objections to the City Survey. If
City objects in writing to the condition of title or the City Survey based on the
Commitment, the Final Commitment, or the City Survey, DTE shall have thirty (30)
calendar days from receipt of City’s written objection to use its good faith efforts to cure
the title or survey defect(s) or provide evidence satisfactory to City, in its sole discretion,
that the title or survey defect(s) will be cured on or before the closing, as defined in
Section 26 below, and to provide City with an updated Commitment (the Updated
Commitment) or updated Final Commitment (the Updated Final Commitment), which
evidences that City’s objection has been cured and will be adequately insured against, as
determined by City in its sole discretion. If DTE is unable or unwilling to remedy the
defect(s) within the thirty (30) day period, then (i) City, at its option, may waive the
defect(s) and the Parties shall continue to perform their obligations, subject to the terms
and conditions of this Agreement, in which case City shall accept the title or City Survey
subject to such defects waiving any claim against DTE by reason thereof; or (ii) City may
decide to not purchase the DTE Property.

Delivery of Materials for Review. Within fifteen (15) calendar days of the Effective
Date, DTE will deliver to City the following materials, if any, which are in DTE’s
possession or reasonably available to DTE (collectively, the “Documents™): previous
deeds and surveys, together with a drawing of the DTE Property with environmental
sample results pertaining to the DTE Property, and any other materials related to the
surface or subsurface condition of the DTE Property.



14. Inspection of Property and Documents. During the Inspection Period, City shall have

|

16.

the right at City’s sole cost and expense to inspect or cause to be inspected all elements
and aspects of DTE’s Property and Documents, including but not limited to investigating
and conducting an environmental site assessment or other environmental investigation of
the DTE Property (including a “Phase 2” investigation or Baseline Environmental
Assessment)(the Environmental Reports) at City’s expense; obtaining an appraisal of the
DTE Property; and confirming the availability of financing for City’s purchase of the
DTE Property. Given that DTE is seeking Michigan Department of Environmental
Quality approval for closure of the DTE Property, DTE shall agree in writing to the
locations for any sampling or testing on the DTE Property prior to the City conducting
any soil borings, samples or other testing.

City shall use all reasonable efforts to minimize any damage to the DTE Property and, in
the event any portion of the DTE Property is disturbed, damaged, or altered by City’s
investigations, City shall promptly, at its sole cost and expense, restore the DTE Property
to substantially the same condition that existed prior to such disturbance or alteration.
City shall indemnify and hold DTE harmless from any cost or expense incurred by DTE
as a result of such disturbance or alteration (including repairs to the DTE Property) or any
actions taken by City at the DTE Property. City shall not allow any liens or
encumbrances to attach to the DTE Property as a result of City’s inspection of the DTE
Property.

If City, in its sole discretion, determines that the condition of the DTE Property is
unsatisfactory for any reason, City may, at its option at any time prior to 5:00 p.m., local
time, on the last day of the Inspection Period (the City Notification Date), elect in writing
to not purchase the DTE Property. (If the City Notification Date falls on a Saturday,
Sunday, or legal holiday, the City Notification Date shall be extended to the next business
day.) If City does not provide DTE with notice that it will not purchase the DTE
Property on or before the City Notification Date, City shall be deemed to have elected to
proceed with the purchase of the DTE Property.

Parties’Cooperation. During the term of this Agreement, DTE agrees to cooperate in
City’s investigation of the DTE Property, and prior to Closing, DTE agrees to act in good
faith towards City.

DTE Representations and Warranties. As of the Effective Date and the date of closing,
DTE makes the following representations to City, which representations shall survive the
Closing and which to the best of the knowledge of DTE personnel, but without actual or
specific investigation:

a. Subject to DTE Board of Director’s approval, DTE has full power and authority
to execute this Agreement, consummate the transaction and perform its
obligations under this Agreement.



b. DTE’s obligations under this Agreement do not conflict with, violate or constitute
a breach of any agreements, judgments, awards, administrative proceedings, or
federal, state or local laws affecting DTE or the DTE Property.

c. DTE is the owner of fee simple marketable title in and to the DTE Property and is
in full and complete possession and control of the DTE Property.

d. To DTE’s knowledge, the DTE Property is not subject to any unrecorded
encumbrances, restrictions, easements, boundary disputes, or agreements or other
matters which are not disclosed in the Commitment or in the Survey.

e. The DTE Property is not subject to any claim of lien, special assessment, or
unpaid roadway or utility charge, either recorded or unrecorded and no
improvements to or upon the DTE Property have been made within 120 calendar
days prior to the date of this Agreement which could give rise to a claim of lien,
special assessment, or other charge.

f. There are no actions or proceedings pending or threatened against or involving the
DTE Property or DTE as related to the DTE Property.

g. To DTE’s knowledge, there have been no violations of any federal, state or local
law, ordinance, rule or regulation, including without limitation those relating to
generation, transportation, storage, treatment, use, disposal and removal of
hazardous and toxic substances and wastes and other environmental requirements.
DTE has no knowledge of the disposal, storage, or placing upon the DTE
Property of any hazardous and/or toxic substances and/or waste in violation of the
foregoing described laws. DTE has not received any notices, regulatory orders or
claims of any violation of any environmental laws from any governmental agency
having jurisdiction thereof or any third party.

h. To DTE’s knowledge, there are no underground storage tanks presently on the
DTE Property, and there have been no underground storage tanks at the DTE
Property.

1. There are no taxes or assessments which are past due or which have become a lien
upon the DTE Property except for current taxes which shall be prorated and
adjusted upon Closing.

j. To DTE’s knowledge, DTE has received no notices of violation of any law, rule,
regulation or ordinance issued in connection with the DTE Property by any
agency or department having jurisdiction thereof, and DTE hereby agrees to
provide City with copies of any such notices received after the date of this
Agreement.

These representations are made following commercially reasonable inquiry of those
persons that would have knowledge of such information. If prior to the Closing, City
discovers that any of DTE’s representations and warranties are incorrect in any material
respect in City’s reasonable discretion, then City, notwithstanding the expiration of the



Inspection Period, at its option, shall have the right to not purchase the DTE Property
with no liability on its part, in addition to all remedies permitted by law. At the Closing,
DTE shall execute an affidavit in form and substance acceptable to City, which shall
make the foregoing representations and warranties effective as of the Closing and provide
that such shall survive the Closing.

DTE Investigation of City Property

17. Title Insurance Commitment and Policy. Within thirty (30) calendar days of the
Effective Date, City will provide, at its cost, a commitment for an owner’s fee policy of title
insurance, to be issued without standard exceptions, in the amount of $125,000.00, dated on
or after the date of this Agreement (the DTE Commitment), from the Title Company,
committing the Title Company to insure DTE as fee simple owner of the City Property, and
evidencing marketable title in DTE free of all liens and encumbrances (except those
approved or not objected to by DTE), together with a copy of all documents of record
affecting the City Property. City shall have the Commitment updated within thirty (30) days
prior to the Closing (the DTE Final Commitment), and at Closing, City shall cause the Title
Company to “mark-up” the Final Commitment to reflect the condition of title at the date of
Closing and show DTE as both insured and fee simple owner. City, at its sole cost, shall
cause the Title Company to issue the owner’s policy of title insurance and endorsements
required under this Agreement as soon as possible after Closing. Any existing mortgages,
security interests, or other financial encumbrances upon the City Property shall be paid and
discharged by the City at Closing, provided the Title Company will still deliver a “marked
up” commitment as required above.

18. Survey. Within thirty (30) calendar days of the Effective Date, the City shall, at its cost,
cause to be prepared a survey of the City Property which shall include a lot split of the
property and surveys necessary to complete the split (the DTE Survey). The DTE Survey
will be in a form that permits the issuance of a title insurance policy without standard
exceptions.

19. Objections To Title And Survey. DTE shall have thirty (30) calendar days after receipt
of the Title Commitment and Final Commitment to notify City of any objections to the Title
Commitment or Final Commitment, and DTE shall have thirty (30) calendar days after
receipt of the DTE Survey to notify City of any objections to the DTE Survey. If DTE
objects in writing to the condition of title or the DTE Survey based on the Commitment, the
Final Commitment, or the DTE Survey, City shall have thirty (30) calendar days from receipt
of DTE’s written objection to use its good faith efforts to cure the title or survey defect(s) or
provide evidence satisfactory to DTE, in its sole discretion, that the title or survey defect(s)
will be cured on or before the Closing, and to provide DTE with an updated Commitment
(the DTE Updated Commitment) or updated Final Commitment (the DTE Updated Final
Commitment), which evidences that DTE’s objection has been cured and will be adequately
insured against, as determined by DTE in its sole discretion. If City is unable or unwilling to
remedy the defect(s) within the thirty (30) day period, then (i) DTE, at its option, may waive
the defect(s) and the Parties shall continue to perform their obligations, subject to the terms



and conditions of this Agreement, in which case DTE shall accept the title or DTE Survey
subject to such defects waiving any claim against City by reason thereof; or (ii) DTE may
decide to not purchase the City Property.

20. Delivery of Materials for Review. Within fifteen (15) calendar days of the Effective
Date, City will deliver to DTE the following materials, if any, which are in City’s possession
or reasonably available to City (collectively, the “Documents”): Environmental Reports;
Building Materials; Utility Plans; Approvals or Certificates of Occupancy; Easements;
Leases; and all records and documents in City’s possession or reasonably available to City
pertaining to the City Property.

21. Inspection Of Property and Documents. During the Inspection Period, DTE shall have
the right at DTE’s sole cost and expense to inspect or cause to be inspected all elements and
aspects of the City Property and Documents, including but not limited to investigating and
conducting an environmental site assessment or other environmental investigation of the City
Property (including a “Phase 2” investigation or Baseline Environmental Assessment)(the
DTE Environmental Reports) at DTE’s expense. Prior to Closing, the City shall provide
documentation to DTE that it has completed the lot split of the City Property.

If the DTE Environmental Reports disclose that there is an adverse environmental
condition which affects the City Property and the Parties cannot agree on how to remediate
such adverse environmental condition, DTE may decide not to purchase the City Property.

DTE shall use all reasonable efforts to minimize any damage to the City Property and, in
the event any portion of the City Property is disturbed, damaged, or altered by DTE’s
investigations, DTE shall promptly, at its sole cost and expense, restore the City Property to
substantially the same condition that existed prior to such disturbance or alteration. DTE
shall indemnify and hold City harmless from any cost or expense incurred by City as a result
of such disturbance or alteration (including repairs to the City Property) or any actions taken
by DTE at the City Property (the DTE Inspection Indemnification). DTE shall not allow any
liens or encumbrances to attach to the City Property as a result of DTE’s inspection of the
City Property.

If DTE, in its sole discretion, determines that the condition of the City Property is
unsatisfactory for any reason, DTE may, at its option at any time prior to 5:00 p.m., local
time, on the last day of the Inspection Period (the DTE Notification Date), elect in writing to
not purchase the City Property. (If the DTE Notification Date falls on a Saturday, Sunday, or
legal holiday, the DTE Notification Date shall be extended to the next business day.) If DTE
does not provide City with notice that it will not purchase the City Property on or before the
DTE Notification Date, DTE shall be deemed to have elected to proceed with the purchase of
the City Property.

22. Representations and Warranties. As of the Effective Date and the date of Closing, City
makes the following representations to DTE, which representations shall survive the Closing,
and which representations are made to the best of the knowledge of City personnel, but
without actual or specific investigation:



City has full power and authority to execute this Agreement, consummate the
transaction, perform its obligations under this Agreement, is a legally constituted
municipal corporation, that the persons executing this Agreement have the
authority to execute this Agreement on behalf of City, and that City has taken all
appropriate actions to enter into this Agreement.

City’s obligations under this Agreement do not conflict with, violate or constitute
a breach of any agreements, judgments, awards, administrative proceedings, or
federal, state or local laws affecting City or the City Property.

City is the owner of fee simple marketable title in and to the City Property and is
in full and complete possession and control of the City Property.

The City Property is not subject to any unrecorded encumbrances, restrictions,
easements, boundary disputes, or agreements or other matters which are not
disclosed in the Commitment or in the Survey.

The City Property is not subject to any claim of lien, special assessment, or
unpaid roadway or utility charge, either recorded or unrecorded and no
improvements to or upon the City Property have been made within 120 calendar
days prior to the date of this Agreement which could give rise to a claim of lien,
special assessment, or other charge.

There are no actions or proceedings pending or threatened against or involving the
City Property or the City as related to the City Property.

To City’s knowledge, no hazardous or toxic substances or wastes have been
discharged, released, generated, treated, stored, disposed of or placed upon the
City Property in violation of applicable environmental laws, and there have been
no violations of any federal, state or local law, ordinance, rule or regulation,
including without limitation those relating to generation, transportation, storage,
treatment, use, disposal and removal of hazardous and toxic substances and
wastes and other environmental requirements. City has no knowledge of the
disposal, storage, or placing upon the City Property of any hazardous and/or toxic
substances and/or waste in violation of the foregoing described laws. City has not
received any notices, regulatory orders or claims of any violation of any
environmental laws from any governmental agency having jurisdiction thereof or
any third party.

To City’s knowledge, there are no underground storage tanks presently on the
City Property, and there have been no underground storage tanks at the City
Property.

City has received no notices of violation of any law, rule, regulation or ordinance
issued in connection with the City Property by any agency or department having
jurisdiction thereof, and City hereby agrees to provide DTE with copies of any
such notices received after the date of this Agreement.



23.

24.

25.

26.

These representations are made following commercially reasonable inquiry of those
persons that would have knowledge of such information. If prior to the Closing DTE
discovers that any of City’s representations and warranties are incorrect in any material
respect in DTE’s reasonable discretion, then DTE, notwithstanding the expiration of the
Inspection Period, at its option, shall have the right to not purchase the City Property with
no liability on its part, in addition to all other remedies permitted by law. At the Closing,
City shall execute an affidavit in form and substance acceptable to DTE, which shall
make the foregoing representations and warranties effective as of the Closing and provide
that such shall survive the Closing.

Parties’ Cooperation. During the term of this Agreement, City agrees to cooperate in
DTE’s investigation of the City Property, and prior to Closing, City agrees to act in good
faith towards DTE.

General Provisions

Restrictions on Sale, Assignment. DTE shall not sell, transfer, assign or convey any of
its rights under this Agreement without the prior written consent of City. City shall have
the right, without the consent of DTE, to assign all or any portion of City’s rights under
this Agreement to the Dexter Downtown Development Authority prior to the Closing,
and the assignee shall be fully substituted for City except that the City shall remain liable
for any payments due and owing under this Agreement. City and/or the Dexter
Downtown Development Authority shall not sell, transfer, assign or convey any of its
rights under this Agreement to any other person or entity without the prior written
consent of DTE, provided furthermore that if DTE agrees to any such assignment, the
remaining payments provided in Section 4 shall be immediately due and owing to DTE.

Decision on Property Purchases and Closing. Pursuant to Sections 14 and 21, at the
conclusion of the Inspection Period, City shall inform DTE in writing as to its decision on
the purchase of the Property, and at the conclusion of the Inspection Period, DTE shall
inform City in writing as to its decision on the purchase of the City Property. If both
Parties decide to proceed with their respective purchases, the transactions shall then
proceed accordingly; however, if either Party decides not to proceed with its respective
purchase, then the other Party may not purchase the property subject to this Agreement,
the Agreement shall terminate, and the Parties shall not have any further obligation to
each other (except as may otherwise be stated in this Agreement). Unless the Parties
agree to another date, (or unless previously terminated by either Party), the closing of this
transaction (Closing) shall take place on a date that is thirty (30) days after DTE receives
a “No Further Action” from the MDEQ reasonably acceptable to DTE and the De-
Commission has been completed. The Closing shall take place at the offices of the Title
Company, or such other location as shall be mutually acceptable to the Parties.

Closing Documents. At the time and place of Closing, the Parties shall deliver the
following documents:
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Utilities




